PSC REF#:226330

Application of Wisconsin Energy Corporation for Approval to Acquire the
Outstanding Common Stock of Integrys Energy Group, Inc.
PSCW Docket No. 9400-YO-100

Joint Response to
Commission Staff’s Eighteenth Data Request
Dated: December 9, 2014

REQUEST NO. PSCW-18.02:

Regarding Mr. Lauber’s discussion of “cash-out” on Direct-WEC-Lauber-18:
a. Is the “cash-out” either a Transaction or Transition cost? If yes, which and
explain? If no, please explain.
b. Please provide the details and calculation of the $140 million “cash-out” in stock-
based compensation held by Integrys employees and directors.
Please explain the program(s) for which each “cash-out” is associated.
Please itemize the “cash-out” for each officer shown in the Proxy statement and
each director.
e. Please provide the accounting entries associated with the “cash-out” including
entity and account number and name.
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RESPONSE:

a. As of June 30, 2014 WEC estimated that it would “cash-out” approximately $140
million in stock-based compensation held by Integrys employees and directors,
although this amount may fluctuate before closing. As further explained in b. below,
the stock-based compensation relate to stock option plans, restricted stock units,
performance stock rights and stock units in deferred compensation plans. See PSCW
attachment 18.02(a) for an explanation of the accounting for the different types of
equity awards, including which are considered Transaction costs.

b. See PSCW attachment 18.02(b) for the details and calculation of the $140 million

estimate as of June 30, 2014.

See (a), above.

See PSCW attachment 18.02(d) for the listing by officer.

e. We have not finalized the accounting entries associated with the cash-out of equity
awards.

ao

Answered by: Stephen Dickson (a., c. and e.) Linda Kallas (b. and d.)
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REQUEST NO. PSCW-18.02 (a): Is the “cash-out” either a Transaction or Transition
cost? If yes, which and explain? If no, please explain.

Type of Equity Award

Accounting

Stock Option
Vested prior to closing
Vesting occurs at closing

Restricted Stock Units
Vested prior to closing
Vesting occurs at closing

Performance Stock Rights
Vested prior to closing

Vesting occurs at closing

Stock Units in Deferred Compensation Plan

Part of Purchase Price
Transaction Cost

Settlement of an existing liability
Transaction Cost

Settlement of an existing liability
Transaction Cost

Treasury Stock






REQUEST NO. PSCW-18.02 (b): Please provide the details and calculation of the $140
million “cash-out” in stock-based compensation held by Integrys employees and directors.

Awards Outstanding at Estimated Estimated
Award Type 6/30/2014 Consideration * "Cash-out"
Stock Options
Vested 1,236,901 $17.11 S 21,167,433
Unvested 337,132 $13.41 4,522,046
Total 1,574,033 25,689,479
Restricted Stock Units 530,244 $68.22 36,174,985
Performance Stock Rights 369,391 $68.22 25,201,066
Deferred Compensation -
Director & Employee Stock
Units 784,698 $68.22 53,534,671
Total Estimated Cash-out S 140,600,201

* Calculation of Estimated Consideration:

Restricted Stock Units, Performance Stock Right, & Deferred Compensation Stock Units

Cash Consideration
Stock Consideration

Average Stock Price (8/1/2014 Closing Stock Price)

Estimated Award Consideration

Stock Options

Estimated Value of TEG Shares

Weighted Ave Exercise Price - Vested
Estimated Consideration - Vested Stock Options

Estimated Value of TEG Shares
Weighted Ave Exercise Price - Unvested

Estimated Consideration - Unvested Stock Options

S 18.58

1.128
S 44.01
S 68.22
S 68.22
S 51.11
S 17.11
S 68.22
S 54.81
S 13.41






REQUEST NO. PSCW-18.02 (d): Please itemize the “cash-out” for each officer shown in

the Proxy statement and each director.

Director Estimated "Cash-out"
William J. Brodsky $2,471,394
Albert J. Budney, Jr. $1,406,174
Ellen Carnahan $2,038,916
Michelle L. Collins $618,692
Kathryn M. Hasselblad-Pascale $1,793,575
John W. Higgins $955,324
Paul W. Jones $337,889
Holly Keller Koeppel $399,342
Michael E. Lavin $955,324
William F. Protz, Jr. $2,539,651

Officer Estimated "Cash-out"
Charles A. Schrock $24,820,418
James F. Schott $3,166,562
Lawrence T. Borgard $8,401,322
Phillip M. Mikulsky $5,260,881

Mark A. Radtke $5,408,770







